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LICENSE  NUMBER. 

NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

contained,T^^r .ants,  leases  ^^^^^^Z^^  Lessor  may  hereafter  acquire  by 
(the  "leased  premises")  in  Tarrant  County  T exas(m clu drug  any »te  e  ^  marketing  oll  mi  gas 

reversion,  prescription  or  otherwise),  for  the  P^f^^Xrhauid  and  gaseous  hydrocarbons  and  their  consutuent 
For  purposes  of  mis  Lease,  "oil  and »T°^^^£^%m*y«*  other  liquid  and  gaseoi* 
elements  produced  through  a  well  tore.  Chi  «s  *  carten  dioxide  and  other  commercial  gases,  as  well 
hydrocarbons  produced  through  a  wel  ^  0"  »**^«  !  wl{m  mi  other  like  minerals.  The  leased 
as  hydrocarbon  gases.  Expressly  excluded  from  this Le ase ,  ^  agrees  t0 

premises  shall  include  all  strips  and  gores,  streets,  eas«nents,  £^^™0^  ne<4ssaty  for  a  more  complete  or 
execute  a.  Lessee's  request  any  add,t>onal  «  acreagVthan  that  for  which  bonus 

accurate  description  of  the  leased  premise "°yon  which  bonus  was  originally  paid  when  this 

^     Exhibit  "A  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  to  This  Lease  is  a  ^aid  up"  lease  ^^.^^^^^X^^ 

this LeaselWlbeforatermofTM) years from ^the ^^^XTJMvr^  «  tods 

3.  Royalty,  Royalties  on  oil,  gas  and  other  substances  preyed  ^^^-^ 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  ^T^a,  Ss^Zn  toTTsor  a L  weUhead  or  to  Lessor's 
twenty  five  percent  (25%)  of  such  production,  to  be  °<*™re<Ut  ^sees  op on  to  hase  such 
creditat  the  oil  purchaser's  transporter .facilities -l^^^^^^S^  toi-S^tathe 
production  at  the  wellhead  market  pnee  flier,  prevailing  in  the  same  ^J^g^Ltoa  of  similar  grade  and  gravity; 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevatog  pnceKo Ruction  o  gr  ^ 
and  (b)  for  gas  (including  casinghead  gas)  and  all  other  ^^^l^ta,,,^ 
percent  (25%)  of  the  proceeds  realized  by  Lessee  from  the  sale  thereof  "oqrtrttf  ?  ^affiliated  third  party 
'par,  of  ad  valorem  taxes  and  production,  severance  "  £™  sTh  production  at  the 
deductions  described  below;  provided  that  Lessee  shall  have  the  31  "•Jr.j.  ^  is  *0  ^  price  then 
prevailing  wellhead  market  price  paid  for  product  ot          quahty in ft.  ^^^^^^o^p^ble 

single  period  of  up  to  two  (2)  consecutive  years, 
less  than  Lessee  in  sales  to  nonaffiliates. 


As  used  herein  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more ;  than 
ten  p^m^^^  votmgUerest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


"dry  hole")  on  the  leased  premises  or  lands  pooled  ™™' °^^™7ursuan  to  Ae  provisions  of  Section  6  or  the 
p^nanently  ceases  from  any  cause,  inc  udmg  3  ™»  ^ ""^^  0™  e  being  maintained  in  force  it  shall 
action  of  any  governmental  authonty,  then  .n  the  event  tins  Lease m. not  ™f™       J     f   ^  „ 

nevertheless  remain  in  force  if  Lessee  ™n<^°^r,^  pooled  therewith  within  one 

well  or  for  otherwise  obtaining  or  restormg  production  on  th leasei pre ™ses _or  (lg0)  ^ 

hundred  eighty  (180)  days  after  completion  < >f  operatton,  on  suchAy  hole  or  wrthm ^^elfter,  this  Lase  ,s  not 
after  such  cessation  of  all  production.  If  at  the  end  of th prmiajy term, ^o        y  tions  reasonably 

otherwise  being  maintained  in  force  but  Lessee*  the* .engaged  "  ^»^~8^  „  ^  Pone  or  more  of  such 
calculated  to  obtain  or  restore  production  ^<^**^**  ^^"eZs^d  tf  anyWch  operations  result  in 
operations  are  prosecuted  with  no  cessation  of  more  than  ninety  (90)  "^r"^*™  is  productiori  in  paying 
the  production  of  oil  or  gas  or  covered  her^^ 

quantities  from  the  leased  premises  «  hnfcpooW ^Sh^ £taX«££  oXds  polled  therewith  as  a 
quantities  hereunder,  Lessee  shall  dnU  such  £^™*™^^mCi  (a)  to  develop  the  leased  premises  as  to 


herein. 


6      Poolim-   Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  or 
interests  uSith^y^efbnds  or  intend,  as  to  any  or  all  depths  or  zones,  and  as  to  any  or  all  substances  covered 
;"^e  Xbeforet  after  die  commencement  of  production,  whenever  Lessee  deems  ,t  ne= ,  or  proper  todo 
Z  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  pooling  authonty  exists  with 
«  fo  ucl  oftXds  or  inLstsTprovided,  however,  that  the  entire  leased  premises  covered  by  this  Lease  shall  be 
Sd  in S  unk  created  pursuant  to  the  pooling  authority  granted  herein.  The  umt  formed  by  such , poohnr for  an  od 
welT which  is  not  a  horizontal  completion  shall  not  exceed  eighty  (80)  acres  plus  a  rnaximum  acreage^ to prance  of  en 
nercent  O0%)  and  for  a  gas  well  or  a  horizontal  completion  shall  not  exceed  six  hundred  forty  (640)  acres  plus  a 
E£ ^  a^Ttolenuice^f  ten  percent  (10%);  provided  that  a  larger  unit  may  be  formed  for  ar, ,  oil wdUrg*  wellor 
horizontal  completion  to  conform  to  any  well  spacing  or  density  pattern  flat  may  be  prescribed  « 
governmental  authority  having  jurisdiction  to  do  so.  For  the  purpose  of  the  foregoing  the  terms  oil  well  and  gas weH 
<Lll  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authonty,  or,  if  no  definition  is  so 
"o"  me^mTa  well  w*h  an  initial  gas^il  ratio  of  less  than  100,000  cubic  feet  per  barrel  and  "gas  well 
m^  a  weH  wl  an"S  gas-oil  ratio  of  100,000  cubic  feet  or  more  per  barrel,  based  on  24-hour  productton  test 
Scted  ^  norll  prodrug  conditions  using  sfcndard  lease  separator  pities  or  ^^^^ 
and  "horizontal  completion"  means  a  well  in  which  the  honzontal  component  of  the  gross  completion ^nterv^ hnv the 
^ervotr  exceeds  the  vertical  component  thereof.  In  exercising  its  pooling  rights  hereunder,  within  nine^  (90)  days  of 
function,  Lessee  shall  file  of  record  a  written  declaration  describing  the  umt  and  «  ^S^^ 
pooling  which  may  be  retroactive  to  first  production.  In  the  event  Lessor's  acreage  is  included 
acreage  shall  be  included.  Production,  drilling  or  reworking  operations  anywhere  on  a  unit  which  mcludes  the  leased 
premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the  leased  premises,  except  tiiat  die 
production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  umt  production  which  the  net 
acreage  covered  by  this  Lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit.  Pooling  m  one  or  more 
insfcuTces  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  nght  but  not  the 
obligation  to  revise  any  unit  formed  hereunder  by  expansion  or  contraction  or  boflveither  before  or  f" 
of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescnbed  or  permitted  by  the  8°vernmenfcd 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  govemmen^ 
authority   In  making  such  a  revision,  Lessee  shall  file  of  record  a  written  declaration  descnbing  the  revised  unit  and 
ZgL  effective  date  of  revision.  If  the  leased  premises  are  included  in  or  excluded  from  die  umt  by  virtoe  of  such 
revision  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted 
accordingly  In  the  absence  of  production  in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee 
may  terminate  the  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  statuig  the  date  of  termination. 
Zling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests.  If  this  lease  now  or  hereafter  ,-vers  s^ate 
tracts,  no  pooling  or  unitization  of  royalty  interest  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or 
result  merlon,  the  inclusion  of  such  separate  tracts  within  this  Lease  but  Ussee  shall 

pool  as  provided  above  with  consequent  allocation  of  production  as  above  provided.  As  used  in  dus  paragraph,  the  words 
E ^ate  tract"  mean  any  tract  with  royalty  ownership  differing,  now  or  hereafter,  either  as  to  parties  or  amounts,  from 
that  as  to  any  other  part  of  the  leased  premises. 

7  Partial  Interests.  If  Lessor  owns  less  than  the  foil  mineral  estate  in  all  or  any  part  of  the  leased  premises,  the 
royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on  any  part  of  the  leased  premises^ or  lands 

shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate 
in  such  part  of  the  leased  premises. 

8  Assignment    Ite  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise 
transferred^S-or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations  of  the  partres  hereunder 


sh„  extend  to  the,r  resp«*ve  heirs^  ~  ^g^^^^^^^ 

ownership  shall  have  the  effect  of  reducing ,  thenghts  ^  ^  originai  or  certlfied  or  duly 

ownership  shall  be  bmding  on  ^'^^SchS  ownership  to  the  reasonable  satisfaction  of  Lessee  or 
authenticated  copies  of  the  documents  .crtM^**^  Lessee  s  usual  form  of  division  order.  Except  as 
until  Lessor  has  satisfied  the  ~t  Tn  Se  or  iTpart,  Lessee  shall  be  relieved  of  all 

otherwise  stated  herein,  if  Lessee  transfer  its  Jf^jSS^*  and  failure  of  the  transferee  to  satisfy  such 

the  net  acreage  interest  in  this  Lease  then  held  by  each. 
re^ordablelSn^fiie^^ 

area  covered  by  this  Lease  or  any^ depths  «™  ^  X  Undivided  interest  in  less  than  all  of  the  area 

arising  with  respect  to  the  interest  so  released  If  Lessee  °    b£  proportionately  reduced  in  accordance  with 

covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-.n  royalties shaU  be  propora^     y  rs  or  ^ 

the  net  acreage  interest  retained  header.  In  any  even, up»n  — on  of  flus  J^^tave  terminated  under  the 
shall  deliver  to  Lessor  a  recordable  release  as  to  such  portion ^  iration  of  ^  pension  or 
terms  of  this  Lease.  Upon  the  ^Zf^fZZZnZ  ptviLE wtocLer'occurs  last,  this  Lease  shall 
renewal  of  the  primary  term,  or  alter  cessation  rf^^i  (1)  the  deepest  depth  drilled  in  any  well  drilled 
terrmnate  as  to  all  rights  lying  below  one  hundred Jfeet  1« O  ^^^^Tthe  base  of  the  deepest  formation 
on  the  leased  premises  or  on  lands  pooled  therewith  cx  (2)  tte  ^      led  ^rwth,  whichever  is 

1^^^^^^^,^^^^^^  the  ^premises  or  on  lands  pooled 

1  ™ ^e  S  effecfas  to  ,V  so  long  as  no  more  than  ninety  (90)  days  elapse 

between  operations. 

in     Waiver  of  Surface  Use  Notwithstanding  anything  to  the  contrary  in  this  Lease,  Lessee  shall  not  enter  upon  the 

lands  pooled  therewith  or  otherwise. 

1 1  Noise  Noise  levels  associated  with  Lessee's  operations  related  to  the  drilling,  completion  and  reworking  of 
well  LSp,  toa  ^We^inimum,  taking  into  consideration  reasonably  available  equ.pment  and  technology  m 
Te  oiS  1  Industry  the  level  and  nature  of  development  and  surface  use  elsewhere  in  the  vicinrty  of  lessee  s  drill 
srte TaldTfo to S's  oUaions  are  being  conducted  in  or  near  an  urban  residential  are*  If  Lessee  utilizes  any  non- 
S  r^we^Smennn  its  operations8  Lessee  shall  take  reasonable  steps  to  muffle  the  sound  therefrom  by 
installing  a  noise  suppression  muffler  or  like  equipment. 

12  »«p..1atnr»  Remiirem^nt.  anH  Force  Majeure.  Lessee's  obligations  under  this  Lease,  whethei °r 
unpl  ed  shaU  be  subject^  all  applicable  laws,  rales,  regulations  and  orders  of  any  governmental  authorrty ^havmg 
urisdtoiot  including  environmeS  regulations,  setback  requirements,  restrictions  on  the  (tailing  and  production  of 
wells  She  price  of  oil  gas  and  other  substances  covered  hereby.  To  the  extent  any  such  laws,  rules,  regulations  or 
olrs" lit  Srtive  thTthe  terms  of  this  Lease,  this  Lease  shall  control.  When  ^J^^^^ 
other  operations  are  prevented  or  delayed  by  such  laws,  rules  regulations  or  orders,  or  by  inatalrty  to 

permits  equipment,  services,  material,  water,  electncty,  fuel,  access  or  easements  or  by .  fire,  floocl  adverse  weather 
conditions^  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inabihty  to  obtain  a  satisfactory 
market  for' production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not 
reasonably  within  Lessee's  control,  this  Lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at Lessee s 
option  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  b  each  of 
any  express  or  implied  covenants  of  this  Lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or 


interrupted. 


13  Indemnity.  Lessee  hereby  releases  and  discharges  Lessor  and  the  owner  of  the  surface  estate,  along  with 
their  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests  and  invitees,  and  *he'r  r«*P^e 
heirs,  successors  and  assigns  (collectively  the  -Lessor  Parties"),  of  and  from  »U  and  any  actions  and  causes  of 
action  of  every  nature,  or  other  harm,  including  environmental  harm,  for  which  recovery  of  damages  .s  sought, 
including,  but  not  limited  to,  all  losses  and  expenses  which  are  caused  by  the  activities  of  Lessee,  .ts  officers 
employees  and  agents  arising  out  of,  incidental  to  or  resulting  from,  the  operations  of  or  for  Lessee  on  or  under  the 
kaTed premises  or  at  the  drill  site  or  operations  site  or  that  may  arise  out  of  or  be  » 
any  of  the  terms  or  provisions  of  this  Lease,  or  by  any  other  negligent  or  stnctly  liable  act  or  om.ss.on  of  Lessee. 
Further,  Lessee  hereby  agrees  to  be  liable  for,  exonerate,  indemnify,  defend  and  hold  harmless  the  Lessor  Parties 
against  any  and  all  claims,  liabilities,  losses,  damages,  actions,  property  damage,  personal  .njury  ("n?'»dl"^ea*h>' 
SLts  and  expenses,  or  other  harm  for  which  recovery  of  damages  is  sought,  under  any  ^ J"***?* 
contract,  statirteor  strict  liability,  including  attorney  fees  and  other  legal  expenses,  mcludrng  those  related  to 
nW  olenUI  hoards  on  or  under  the  leased  premises  or  at  the  drill  site  or  operations  site  or  ,n ^HJ- 
to  Lessee's  Mure  to  comply  with  any  and  all  environmental  laws;  those  ar.,.ng  from  or  m  any  w« reated  to 
Lessee's  operations  or  any  other  of  Lessee's  activities  in,  on  or  under  the  leased  premises  or  at  the  drM i  srte  or 
operations  site;  those  arising  from  Lessee's  use  of  the  surface  or  subsurface 

may  arise  out  of  or  be  occasioned  by  Lessee's  breach  of  any  of  the  terms  or  prov.s.ons  of  tins  Lease  or  any  other 
rct'or  omission  of iTssee,  its  dirj^rs,  officers,  employees,  partners,  agents,  contractors,  subcontractors,  guests, 


invitees  and  their  respective  successors  -  *  -£^12^  1 S*J 
be  Ed*  for,  exonerate,  indemnfy,  defend  and  ^^^'^V^ts  as  described  above.  EXCEPT 
above  in  connection  with  the  activrt.es  of^es^e,  .te  officers,  ^P10^  INDEMNITY  OBLIGATIONS  AND/OR 
AS  OTHERWISE  EXPRESSLY  LIMITED '  ™Rf ALL OF THE  INDLM*  wixHOUT  LIMITS  AND 
LIABILITIES  ASSUMED  UNDER  THE  TERMS  OF  THIS ^1™^L^JtCLinMNG  PRE-EXISTING 
WITHOUT  REGARD  TO  THE   CAUSE   OR   CAUSES  rVy  OR  PARTIES  (INCLUDING 

^SSS^S^SSSSS^S^Si^  NEGLIGENCE  BE  SOLE,  JOINT, 
CONCURRENT,  ACTIVE  OR  PASSIVE. 

14.    Notices.  All  notices  reared  or  coated  ^ <£^»^&t2£S£S2Z$ 

estate  in  the  leased  premises  or  any  portion  of  or  interest * ^^~^™"f succesJ)  «  excluded.  By 
statute,  including  but  not  limited  to  Sect™  5.023  of^Texas  '^^J^  to  investigate  a„d  has  conducted 

16.    TnP  I  ^ing  Permitted.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 

,7.    v~dLe.su  Fee,  Venue  for  any  d,spute  arising  under  this  Lease  shall  lie  in  Tarrant  County,  Texas,  where 
all  obligations  under  this  Lease  are  performable. 

,8.    oeODfe.  Asaresu.tof.anddeve.0^^ 
ordinances  regarding  welf sites,  and/or  surface  reactions  as  ™aybesd 1  dZulty  securing 

S  surfat  re^iS  or  pooling  provisions  or  restrictions  contained  in  this  lease,  except  as  expressly  stated. 

19  Ontion  to  Extend.  Lessee  is  hereby  given  the  option,  to  be  exercised  prior  to  the  date  on  which  this  lease  or  any 
portion^o^ouldexpire  ,n  accordance  with  its  terms  and  provisions  of  extending  this  lease     apenod « f^o 
(T WeaTs  as  to  all  or  any  portion  of  the  acreage  then  held  hereunder  which  would  expire  ™'^e^df^  °"'y 
lion  re^uiX  LeWee Texercise  such  option  being  the  payment  to  Lessor  (or  for  Lessor's  credi  a Mta. depository 
Tan^  naSed  herein)  and/or  such  parties  entitled  under  any  change  of  ownersh.p  according  to  Lessee  s  records,  an 
aXti3  consideration  of  the  sumoV  Twenty  Five  Thousand  Dollars  ($25^0000)  *  oS  a 

party  entitled  to  such  payment  at  such  time  of  extension,  in  the  acreage  so  extended.  If  this  lease  »jwten*d  as  to  only  a 
portion  of  the  acreage  then  covered  hereby,  Lessee  shall  designate  such  portion  by  a  recordable  instrument. 

20     Miscellaneous.  This  Lease  is  entered  into  in  the  State  of  Texas  and  shall  be  construed,  interpreted  and  enforced 
in  abidance  with  the  laws  of  the  State  of  Texas  without  reference  to  choice-of-law  rules.  Should  anyof  die  p^,  on 
herein  be  determined  to  be  invalid  by  a  court  of  competent  jurisdiction,  it  is  agreed  ttiat  this  shall  not  affect  the 
eXeabi  other  provision  herein  and  that  the  parties  shall  attempt  in  good  faith  to  renegotiate  that  pulsion  so 

dtZTnedto  be  invalid  toeffectuate  the  purpose  of  ami  to  conform  to  the  law  regarding  such  provision  The  section 
titles  appearing  in  this  Lease  are  for  convenience  only  and  shall  not  by  themselves  determine  the  construction  of  this 
SSe  PTnT^se^ay  be  executed  in  one  or  more  counterparts,  each  of  which  shall  be  deem<* I  ar .  onginaL Mt  a"  of 
which  shall  constitute  one  and  the  same  instrument.  Singular  and  plural  terms,  as  well  as  terms  slated  u. .the 
feminine  or  neuter  gender,  shall  be  read  to  include  the  others)  as  the  context  requires  to  effectuate  the  full  purposes  of 
this  Lease. 


IN  WITNESS  WHEREOF,  this  Lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon 
execution  shall  be  binding  on  each  signatory  and  the  signatory's  heirs,  devisees,  executors,  administrators,  successors  and 
assigns  whether  or  not  this  Lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


DORIS  A.  HARRIS  CLARK 
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STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 

This  instrument  was  acknowledged  before  me  on  the  _^0_day  of  __Jk^£l 
nnri<t  A  Harris  Clark. 


,2008,  by 


Notary  Public,  State  of  Tex«B 
Mv  CommiSiion  Expire* 
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EXHIBIT  A 


Tel.s,  adding  to  ft.  p..t  lUed  In  Book  388^Wen  «  P,ge25,  U«*  *««  1817,  Deed  Records,  Tarr.a, 
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